SUBORDINATION,  NONDISTURBANCE & ATTORNMENT AGREEMENT
Property Address:
________________________




____________, ______  ______________


The undersigned is Tenant under the Lease dated ___________________, _____ (the "Lease"), between _______________________________ ("Landlord"), and _______________________________ ("Tenant"), relating to premises described on Exhibit A attached hereto (the "Property").  Understanding that U.S. Bank, National Association as Trustee under that certain Pooling & Servicing Agreement dated February 1, 2005, for Commercial Mortgage Pass-Through Certificates, Series 2005-IQ9, by Wells Fargo Bank, General Master Servicer, by Ameritas Mortgage Funding, Inc., Primary Servicer ("Lender") will rely on the information herein contained in connection with a contemplated transaction to be consummated by Lender, Tenant hereby certifies to Lender as follows:

 1.
The Lease including all riders and exhibits thereto are described on Exhibit B attached hereto.  There are no other oral or written agreements, understandings or the like between Landlord and Tenant relating to the premises demised by the Lease (the "Premises") or the Lease transaction.

 2.
Tenant has accepted possession of the Premises and is in occupancy thereof under the Lease.  The term of the Lease commenced on _______________ _____, _____, and will expire on ____________ _____, _____.  The execution of the Lease was duly authorized, was properly executed, is in full force and effect, and is valid, binding and enforceable against Tenant.  No default, nor statement of facts which with notice, the passage of time, or both, could ripen into a default, on the part of either Tenant or Landlord, exists on the Lease.

 3.
Under the Lease, Tenant is presently obligated to pay rent without present right or defense or offset, at the rate of $_________________ per month.  Rent is paid through and including _____________ _____, _____.  No rent has been or will be paid more than thirty (30) days in advance, and Tenant has no claim against the Landlord for any deposits or other sums.

 4.
The Lease has not been modified, altered or amended in any respect.

 5.
There has not been filed by or against nor, to the best of the knowledge and belief of Tenant, is there threatened against or contemplated by Tenant, a petition in bankruptcy, voluntary or otherwise, any assignment for the benefit of creditors, any partition seeking reorganization or arrangement under the bankruptcy laws of the United States or of any state thereof, or any other action brought under said bankruptcy laws.

 6.
To the best of Tenant's knowledge, there has not been any assignment, hypothecation or pledge of the Lease or rents accruing under the Lease, other than as proposed to Lender.

 7.
All of the improvements contemplated by the Lease have been entirely completed as required therein.

 8.
The address for notices to be sent to Tenant is as set forth in the Lease.

 9.
Tenant has no right of first refusal, option or other right to purchase the Property or any part thereof, including, without limitation, the Premises.

10.
Tenant agrees and does hereby subordinate the Lease to the lien, security interest and terms of the Lender's Deed of Trust, Security Agreement, Assignment of Rents and Fixture Filing Statement, the indebtedness secured thereby, and all other documents relating to the indebtedness and all renewals, extensions or modifications thereof.

11.
Tenant agrees that it will attorn to Lender, at Lender's option, if and when Lender succeeds to the position of Landlord under the Lease.

12.
Lender hereby agrees that upon such attornment, provided the Tenant is not in Default under the Lease, the right of Tenant under the Lease shall continue in full force and effect and shall not be terminated or disturbed.

13.
Tenant acknowledges that Landlord has made no representations to Tenant regarding the condition of the Premises other than those set out in the Lease.

14.
Tenant acknowledges that Landlord has assigned the Lease to Lender and agrees that pursuant to such assignment, Tenant will, upon written notice, pay all rents and other charges due and payable under said Lease directly to Lender or Lender's agent pursuant to Lender's direction.

15.
Neither this Agreement nor the Lease may be modified orally or in any manner other than by an agreement in writing signed by the parties hereto or their respective successors in interest, and any modification or amendment made without Lender's approval will not be binding upon Lender.  This Agreement shall inure to the benefit of and be binding upon the parties hereto, their nominees, successors and assigns, and any purchaser or purchasers at foreclosure proceedings, a trustee's sale or deed‑in‑lieu proceedings respecting the Property, their respective heirs, personal representatives, nominees, successors and assigns.

16.
Tenant hereby agrees to simultaneously provide to Lender or Lender's representative at the following address a copy of the any notice of default or breach of the Lease by the Landlord:

Ameritas Mortgage Funding, Inc.
312 Walnut St., Suite 2500

Cincinnati, Ohio 45202

Tenant further agrees that Lender shall have the right, but not the obligation, to cure any such default or breach for a thirty (30) day period following receipt of such notice before Tenant can take any actions on the default.

17.
This Agreement may be executed in multiple counterparts, and any set collectively bearing the original signatures of all parties shall constitute a single document.


IN WITNESS WHEREOF, the undersigned have duly executed this Agreement as of this _____ day of ____________, 200___.







TENANT:







___________________________________________







By:________________________________________







Its:________________________________________







LANDLORD:







___________________________________________







By:________________________________________







Its:________________________________________







LENDER:

U.S. BANK NATIONAL ASSOCIATION, AS TRUSTEE UNDER THAT CERTAIN POOLING & SERVICING AGREEMENT DATED February 1, 2005, FOR THE COMMERCIAL MORTGAGE PASS-THORUGH CERTIFICATES, SERIES 2005-IQ9
By:  Ameritas Mortgage Funding, Inc.

Its:  Primary Servicer







By:________________________________________







Title:_______________________________________
STATE OF ___________
)





) ss.

COUNTY OF __________
)


This instrument was acknowledged before me on __________________, 20__, by ______________________________________ [names(s) of person(s)] as ___________________ [type of authority, e.g., officer, trustee, etc.) of ________________________________ [name of party on behalf of whom instrument was executed].







_____________________________________________







(Signature of notarial officer)

(Seal, if any)







_____________________________________________







Title (and Rank)

My Commission Expires:___________________________

STATE OF ___________
)





) ss.

COUNTY OF __________
)


This instrument was acknowledged before me on __________________, 20__, by ______________________________________ [names(s) of person(s)] as ___________________ [type of authority, e.g., officer, trustee, etc.) of ________________________________ [name of party on behalf of whom instrument was executed].







_____________________________________________







(Signature of notarial officer)

(Seal, if any)







_____________________________________________







Title (and Rank)

My Commission Expires:___________________________

STATE OF OHIO

)





) ss.

COUNTY OF HAMILTON
)


This instrument was acknowledged before me on __________________, 20__, by ______________________________________ as ___________________ of Ameritas Mortgage Funding, Inc., a Nebraska corporation.






_____________________________________________







(Signature of notarial officer)







_____________________________________________







Title (and Rank)

My Commission Expires:___________________________
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